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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549 OMB Number: 3235-0076
Expires: March 30, 2008

Estimated average burden

FORM D hours per form.......1

FORM D

OTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D, SEC USE ONLY
SECTION 4(6), AND/OR Prefix Serial
UNIFORM LIMITED OFFERING EXEMPTION | |

DATE RECEIVED
Name of Offering (0 check if this is an amendment and name has changed, and indicae change.)
Second Series A Preferred Stock Financing
Filing Under (Check box(es) thar apply): 1 Rute 504 O Rule 505 B Rule 506 [ Section 4¢6) O uLoe
Type of Filing: X NewFiling O Amendment

A. BASIC IDENTIFICATLION DATA _

1. Enter the information requesied about the issuer
Name of Issuer (03 check if this is an amendment and name has changed, and indicate change.)
FreeDesign. Inc.

Address of Exccutive Offices (Number and Street. City, Sule, Zip Code)} | Telephone Number (Includ 07081095
1700 Kylie Drive, Suite 120. Longmont. CO 80501 (303} 678-5950
Address of Principal Business Operations (Number and Street. City, Siate, Zip Code) Telephone Number (Including Area Code)

{it dillerent Irom Exeeutive Offices)

Brief Description of Business FF‘UCESSED

3D surface modeling soltware

Type of Business Organizalion fNov 0 s zﬂw
[ other (please specify):

B corporation 03 limited pannership, already formed
I business trust O limited partnership. to be formed THOMSON
Munth l'nmNUIAL

Actual or Estimated Date off Incorporution or Organization: 3 2006
E Actual O Estimated
Judsdiction of Incorporation or Organization: (Enter two-letter U8, Postal Service abbreviation tor State:
CN for Canada; FN Tor other foreign jurisdiction) DE

ERAL INSTRUCTIONS

Federal:

Whe Must Fife: All issuers nsking an offering of securities in relianee onan excioption under Regalation 1 or Section 4(6), 17 CFR 230.501 el seq. ar 15 U.S.C. 77d(6).

When ter File: A notice must be filed no Jater than 15 days after the first sale of seewrities in the offering. A notice is deemed filed with the U8, Securities and Exchange Commission (SEC) on the
carlier of the date it is received by the SEC at the address given below or, i received an thae address after the date on which it is due, on the date it was mailed by United States registered or
certified mail to that sddress.

Where tor File: V.S, Securities and Exchinge Commission, 430 Fifth Street. NW. Washington, D.C. 20549,

Copies Regnirved: Five (5) copies of this notice must he fled with the SIEC, one of which musi be manually signed.  Any copies nat manually signed must be phatocopies of the manually signed
copy or bear typed or printed signatures.

Information Reguired: A new filing mus contain all information regquestied. Anendments need only report the nanke of the issuer and offering. any changes thereto. the infornution reguested in Pan
C. and any misterial changes trom the information previously sapplied in Parts A and B, Past E and the Appendia need not be tiled with the SEC.

Filing Fee: There is no federal filing fee,

State:

This notice shall be used to indicate refiance on the Unitorm Limited (ftering Exemption (ULOE) foe sales of securities in those states that have adapted ULOE and that have wdopted this form.
Issuers relying on ULOL nuest file a scparate notice with the Securities Administestor in each state where sales are to be, or have been made. If a siawe requires the pavment of a fee as a
precondition e the claim for the exemption, a fee i the proper amuoum shall accompany this form. This notice shall be filed in the appropriate states in accordance with state kaw. The Appendix 1o
the notice constitutes a pan of this notice and st be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in u loss of the federal exemption.  Conversely, faiture to Bile the appropriate federal
natice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Polential persons who are to respond to the collection of infermation contained in this form
are not required to respond unless the form displays a currently valid OMB control number.
SEC 1972 (2-97) 1 of &)
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested tor the following:

. Each promoter of the issuer. if the issuer has been organized within the past five years;

. Each beneficial owner having the power 10 vote or dispose. or direct the vore or disposition of, 10% or more of a class of equity securities of the issuer;

. Each exceutive oflicer and director of corporate issuers and of corporate general and managing partners of partnership issuers: and

¢ Each general and managing partner of partnership issuers,

Check O rromoter (6 Benelicial Owner B Execuive Officer
Box(es) that

Apply:

& pirecror

L General andfor
Managing Partner

Full Name (Last name first. if individual)
Pomainvilie, Roger

Business or Residence Address (Number and Street, City, State, Zip Cade)
1700 Kylie Drive, Suite 120, Longmon, CO 80501

Check O promoter B¢ Beneficiat Owner B Executive Officer
Box{es) that

Apply:

® Director

1 General andvor
Managing Partner

Full Name {Las1 name irst, if individual)
Sowar, Dick

Business or Residence Address (Number and Sireet, City, State, Zip Code)
1700 Kylie Drive. Suite 120, Longmont. CO 80501

Check Boxes O promoter ¥l Rencficial Owner B Executive Officer
that Apply:

3 pirector

O Generat andfor
Managing Partner

Full Name {Last name first, if individual)
Rockwood, Alyn

Rusiness or Residence Address (Number and Street. City, State, Zip Code)
1700 Kylie Drive, Suiwe 120. Longmont, CO 80501

Check Boxes 0 Promoter O Beneficial Owner O Executive Officer
that Apply:

B pirector

0 General and/or
Manazing Partner

Full Name (Last name first, if individual)
Ruchlen. Barry L.

Business or Residence Address (Number and Sireet. City, Swute. Zip Code)
9845 Shorcline Dr.. Longmont. CO 80504

Check Boxes O rromoter B3 Benelicial Owner [ Execntive Officer
that Apply:

(X Director

O Generat andfor
Managing Parther

Full Nanse {Last name [1st. i individual)
Coppersmith, Randalt S.

Business or Residence Address (Number and Street, City, State, Zip Code)
44084 Riverside Parkway. Sune 150, Lansdowne, VA 20176

Check Boxes O promoter B Beneficial Owner O Executive Officer
that Apply:

O director

O General andfor
Muanaging Partner

Full Name {Last name first. if individual)
FreeDesign, LILC

Business or Residence Address (Number and Street, City, State, Zip Code)
1700 Kylic Drive. Soite 120, Longmont. CO 80501

Check Boxes 8 prometer O Beneficial Gwner O Executive Officer
thin Apply:

BIirector

L] General andfor
Managing Partner

Full Name (Last name tirst, if individual)
Cottone, Philip 8.

Business or Residence Address (Number and Street, City, Stte, Zip Code)
1700 Kylie Drive, Suite 120, Longmont, CO 30501

Check O promoter O Beneficial Owner B Executive Officer
Box(es) that
Apply:

O Diccror

O Generat andfor
Managing Partner

Full Name (Last namwe first, if individual)

Business or Residence Address {Number and Sireet., City. State., Zip Code)

Jol'y
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B. INFORMATION ABOUT OFFERING

I, Has the issuer sobd, or dogs the issuer intend 1o sell, 10 non-accredited investors in this ofering? ..o Yes No_X
Answer also in Appendix. Column 2,11 liling under ULOE.

(2%

What 1s the minimuom tnvestment that will be accepted from any individual? ... 5 nfa
3. Does the offering permit joint ownership of a single Unfl? e Yes _ X No

4. Enter the information requested for cach person who has been or will be paid or given, directly or indirectly, any commission or similar remuneration for
solicitation of purchasers in conrnection with sales of securitics in the offering. I a person 1o be listed is an associaled person or agent of a broker or dealer
registered with the SEC and/or with a state or states, list the name ol the broker or dealer. If more than five (5) persons 10 be listed are associated persons of such a
broker or dealer, you may set forth the information tor that broker or dealer only.

None

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer -

Stites in Which Person Listed Has Soliciied or Intends te Solicit Purchasers

(Check “All States” or check individual SEIES) ..ot eee .0 Ab Swaes

fALl AK] |AZ] [AR] (cal  (col [CT] [DE] [DC) [EL} IGA] [H1] 1D
fIL| [IN] [1A] 1KS] [KY]  [LA| [ME] IMD] [MAI [M1] [MN] {MS] IMO]
[MT] INE] [INV] INH] [NJ] INM] INY] [NC] [NI3] [OH] [OK| {OR] [PA]
] 1sC| [s0i ITN] [TX1  |UT] VTl [VA] [VA] [WV] [wi| [WY] [PR]

Full Name (Last namie first, if individual}

Business or Residence Address (Number and Street. City. State. Zip Code)

Name of Associated Broker ar Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

IO Tl N L R Y e 1L T (LU R Ld 1T ] Y 3 OO RPRUR O All Stares
tALl [AK] [AZ] [AR] [CA} [COY [CT) [DE] [BDC) |FL] [GA] [HI] {18]]

[1L] [IN] Al [KS] [KY] (LAl [ME] [MI3] [IMA] IMI] [MN] [MS] [MO)]

[MT] [NE] [NV] {NH} [NJ] {NM] [NY] [NC) [NID] JOH] [OK] [OR] |PA]

[R1] [SC) [snl (TN| [TX]) (ur] (VTi VAl [VA] [wv] (W] [WY] (PR]

Full Name (Last name Giest. o individual)

Business or Residence Address (Number and Street, City, State. Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check AN S1ates™ or cheek INdivIAUal SUIESY ..ottt eeseee e eeeme e ems e eemeee e smte st seesessnsenssestmsssseesensansesanseasenstnsastrsnssnnsnsansosessensemsennenennn ] Al] Sl0ICK
|AL] {AK] |AZ] [AR] [CA] [CO [CT] [DE) |DC |FL] [GA] [H1] {11y
[1L] [IN] {1A] {KS}| [KY] [LA] [ME} [MID] IMEA] (M) [MN] [MS]) [MOY)
[MT] [NE] INV] [INH} [NJ] [NM] [NYI {NC] [ND] |OH) [OK] [OR] {PA]
(RI} ISCI [SDi [TN] [TX] (uT] [VT] (VAI [VA] WV Wil [WY] {PR]
Jolg
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1.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate oftering price of securities included in this oftering and the 1otal amount already sold.  Enter 0" if answer is “none” or “zero.” If the
wransaction is an exchange offering. check this box O and indicate in the columns below the amounts of the securities oficred for exchange and already exchanged.

Type of Sceurity Aggregate Amount Already
Offering Price Sold
EUQILY ettt ettt bttt bbb e e £ bt et eE e a £ et e et b et 3 381.000.00* $ 351.000.00*
l:l Conmmon lZl Preferred
Convertible Sceurities (inCluding WAITHNESY..c....vvr e reasimrres e ae e sseas e s e sen s 0 $ 0
Parnership INEETESIS ....oooiiiii e e et et et e et e $ 0 3 0
Other (Specify ) 3 0 $ 0
TOML.. .o b $ 381.000.00* § 381.000.00*
Answer also in Appendix, Column 3. if filing under ULOE.
Enter the number of accredited and non-aceredited tnvestors who have purchased securities in this  * Conversion of indebiedness. |
offering and the aggregate dollar amounis of their purchases. For offerings under Rule 304, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter 0 if answer is “none”™ or “zero,”
Number Aggregate
Investors Doilar Amount
of Purchases
ACCredited FIVESIONS Lot t % 381,000.00
NON-ACCTEAIE INVESIONS Lot e e b 0 5 Q0
Total {tor iilings under Rulte 304 only) ......ooevvriinn, 3 ‘

Answer also in Appendix, Column 4, it filing under ULOE. -
If this filing is for an offening under Rute 504 or 505. enter the informtion requested for all securities
sold by the issuer. to date. in ofterings of the types indicated. in the twelve (12) months prior 1o the first
sale of seeurities in this offering. Classify seeurities by type listed in Part C - Question 1.

Type of 13ollar Amount |
Sceurity Sold i
Type of Olfering
O e e e S
a. Furnish a staement of all expenses in connection with the issuance and distribmion of the
securities in this offering, Exclude amounts relating solely to organization expenses of the issuer. The
information may be given as subject 10 future contingencies.  1f the amount of an expenditure is not
known, furnish an estimate and cheek the box to the keft of the estimate, |
Transfer AZCNES FECS .ot se et s et et aa e s ebe s bes e eraneeae e a S |
Printing and Engraving Costs ...... O )
Legal Fees = $ 1,500.00
Accounting Fees ... O $
EnEINCETINE FORS. . et et et e e O 5
Sales Commissions (specify finders’ fees Separately) oo O $
Onher Expenses (Identily) a )
Total |3} S 1,500.00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

- b.  Enter the difierence between the aggregate offering price given in response to Part C - Question 1 and fotal ¢xpenses furnished
in response to Part C — Question 4.a. This difference is the “adjusied gross proceeds 10 the iSSUCT” e ecerseeecrnrecenas 5 379,500.00

5. Indicawe below the amount of the adjusted gross proceeds to the issuer used or proposed te be used for each of the purposes shown.
If the amount lor any purpose is not known, fumish an estimate and check the box to the left of the estimate.  The owal of the
payments listed must equal the adjusied gross proceeds to the issuer set torth in response to Part C - Question 4.b above.

Payment to (HTicers, Payment To
Directors, & Affiliates Others
Salaries and fees ... Os Os
| A
| PUCHSE OF TEALBSIIC ooevi et ettt e st eas ekt o e b s s are e s Os
| Purchase. rental or leasing and installition of machinery and equipment ... g Os
, Construction or leasing of plant buildings and Tacilities ... e Os O $
: Acquisition of other businesses (including the value of securities involved in this offering that may be used
i in exchange for the assets or securitics of another ISSUCT PULSUANT 10 & MRTECT)wvevivirereviriinie s $ Os
Repayment of iNAEDEEUNESS ..ottt ettt et sttt ee et en et Os Os
Working capial..... Os X s 179,500.00

Other (specily):

Os Os

Os Os

Os_ Ms_ a9s0000
X s 379,500.00

Totat Payments Listed (column totals added)

I}, FEDERAL SIGNATURE

The issuer had duly caused this notice (o be signed by the undersigned duty authorized person. I this potice is filed vnder Rule 503, 1he fellowing signature constitutes
an undertaking by the issuer to furnish to the U8, Securitics and Exchange Cominission. upon wrilten request ol its stafl. the information furnished by the issuer to any
non-aeeredited investor pursuant 10 paragraph (b)(2) of Rule 502,

Date
(f)clnhca/ L2007

Issuer (Print or Type)

FreeDesign. lnc.

Nane of Signer (Print or Type) /' Tile of Signer tPAnt or Type)
Roger L. Pomainville President

Intentional masstatements or omissions of {act constitute federal criminal violations. (See 18 U.S.C. 1001.)
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